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Appendix A

Terminal Site and Refinery Site

Terminal / Terminal Site

Terminal Plot No. 4 Over Portions of Estate Blessing, Estate Hope, Estate Jerusalem and
Estate Figtree Hill, King and Queen Quarters, St. Croix, U.S. Virgin Islands, consisting of
386.444 U.S. acres, more or less, as more fully shown on OLG Drawing No. A9-116-C016
dated June 24, 2016.

Terminal Plot No. 5 Portions of Estate Figtree Hill and Estate Castle Coakley Land, King
and Queen Quarters, St. Croix, U.S. Virgin Islands, consisting of 33.773 U.S. acres, more or
less, as more fully shown on OLG Drawing No. A9-116-C016 dated June 24, 2016.

Road Plot 4-1 (out of Plot 4) Estate Jerusalem and Estate Figtree Hill, Queen Quarter, St.
Croix, U.S. Virgin Islands, consisting of 0.2255 U.S. acres, more or less, as more fully
shown on OLG Drawing No. 5315-A, dated February 20, 2002.

Plot No. 8, Estate Limetree Bay, Reclaimed Land consisting of 0.030 U.S. acres, more or
less, King and Queen Quarters, St. Croix, U.S. Virgin Islands as OLG Drawing No. A9-116-
CO016, dated June 24, 2016. (LPG Flare)

Terminal Plot No. 9, Estate Limetree Bay, Reclaimed Land, consisting of 197.4471 U.S.
acres, more or less, King and Queen Quarters, St. Croix, U.S. Virgin Islands as shown on
OLG Drawing No. A9-116-C016, dated June 24, 2016.

Plot No. 13-A, Estate Limetree Bay, Reclaimed Land, consisting of 2.617 U.S. acres,

more or less, King and Queen Quarters, St. Croix, U.S. Virgin Islands as shown on OLG
Drawing No. D9-6551-C017, dated April 26, 2017.
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Refinery / Refinery Site

Refinery Plot No. 1 over portions of Estates Blessing and Hope, consisting of 175.1634
U.S. acres, more or less, King and Queen Quarters, St. Croix, U.S. Virgin Islands as shown
on OLG Drawing No. A9-116-C016, dated June 24, 2016.

Refinery Plot No. 2 over portions of Estates Blessing, Hope, and Jerusalem, consisting of
36.686 U.S. acres, more or less, King and Queen Quarters, St. Croix, U.S. Virgin Islands as
shown on OLG Drawing No. A9-116-C016, dated June 24, 2016.

Refinery Plot No. 3 over portions of Estates Jerusalem, Figtree Hill, and Castle Coakley
Land, consisting of 187.8263 U.S. acres, more or less, King and Queen Quarters, St. Croix,
U.S. Virgin Islands as shown on OLG Drawing No. A9-116-C016, dated June 24, 2016.

Plot No. 25, Estate Clifton Hill, King Quarter, St. Croix, U.S. Virgin Islands, consisting of
0.5108 U.S. acre, more or less, as more fully shown on OLG Drawing No. 1564 dated May
05, 1964.

Plot No. 214, Estate Ruby, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting of
0.1914 U.S. acre, more or less, as more fully shown on OLG Drawing No. 4413 dated June 5,
1987.

Plot No. 487-A, Estate Strawberry Hill, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 0.23 U.S. acre, more or less, as more fully shown on OLG Drawing No. 2733-]
dated June 7, 1973, revised September 18, 1997.

Refinery Plot No. 6, Estate Limetree Bay, Reclaimed Land, consisting of 26.7027 U.S.
acres, more or less, King and Queen Quarters, St. Croix, U.S. Virgin Islands as shown on
OLG Drawing No. A9-116-C016, dated June 24, 2016.

Refinery Plot No. 7, Estate Limetree Bay, Reclaimed Land, consisting of 19.857 U.S.
acres, more or less, King and Queen Quarters, St. Croix, U.S. Virgin Islands as shown on
OLG Drawing No. A9-116-C016, dated June 24, 2016.

Plot No. 12, Estate Limetree Bay, Reclaimed Land consisting of 5.8240 U.S. acres, more
or less, King and Queen Quarters, St. Croix, U.S. Virgin [slands as OLG Drawing No. A9-
116-C016, dated June 24, 2016. (Flare)
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Excluded Land:

Plot No. 10, Estate Limetree Bay, Reclaimed Land, consisting of 18.881 U.S. acres, more or
less, King and Queen Quarters, St. Croix, U.S. Virgin Islands as shown on OLG Drawing No.
A9-116-C016, dated June 24, 2016.

Plot No. 11, Estate Limetree Bay, Reclaimed Land, consisting of 19.8975 U.S. acres, more or
less, King and Queen Quarters, St. Croix, U.S. Virgin [slands as shown on OLG Drawing No.
A9-116-C016, dated June 24, 2016.

Remainder of Plot No. 13, Estate Limetree Bay, Reclaimed Land, consisting of 37.956 U.S.

acres, more or less, King and Queen Quarters, St. Croix, U.S. Virgin Islands as shown on OLG
Drawing No. D9-6551-C017, dated April 26, 2017.
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Property Acquired for Closing Payment:

Estate Castle Coakley, including all improvements thereupon

1. Plot No. 29, Estate Castle Coakley, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 1.840 U.S. acres, more or less, as more fully shown on OLG Drawing No. 4028-A
dated June 07, 1991

2. Plot No. 45, Estate Castle Coakley, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 1.790 U.S. acres, more or less, as more fully shown on OLG Drawing No. 4028-A
dated June 07, 1991

3. Plot No. 52, Estate Castle Coakley, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 4.070 U.S. acres, more or less, as more fully shown on OLG Drawing No. 4028-A
dated June 07, 1991

4. Plot No. 53, Estate Castle Coakley, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 22.137 U.S. acres, more or less, as more fully shown on OLG Drawing No. 4028-A
dated June 07, 1991

5. Plot No. 53-C, Estate Castle Coakley, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 0.734 U.S. acres, more or less, as more fully shown on OLG Drawing No. 4028-A
dated June 07, 1991

Estate Caldwell, including all improvements thereupon

6. Plot No. 5, Estate Caldwall, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting of
46.111 U.S. acres, more or less, as more fully shown on OLG Drawing No. 4028-A dated June
07, 1991

Estate Cottage, including all improvements thereupon

7. Plot No. 3-A, Estate Cottage, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting
of 12.837 U.S. acres, more or less, as more fully shown on OLG Drawing No. 4028-A dated
June 7, 1991

8. Plot No. 4 Estate Cottage, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting of
70.000 U.S. acres, more or less, as more fully shown on OLG Drawing No. 4028-A dated June 7,
1991
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Estate Blessing, including all improvements thereupon

9. Remainder Plot No. 4-B, Estate Blessing, King Quarter, St. Croix, U.S. Virgin Islands,
consisting of 35.82 U.S. acres, more or less, as more fully shown on OLG Drawing No. A9-131-
C018, dated June 26, 2018.

Estate Hope, including all improvements thereupon

10. Plot No. 2-A, Estate Hope, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting of
4.475 U.S. acres, more or less, as more fully shown on OLG Drawing No. A9-113-C016, dated
May 12,2016

11. Plot No. 6-D Estate Hope, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting of
26.332 U.S. acres, more or less, as more fully shown on OLG Drawing No. A9-113-C016, dated
May 12, 2016
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Option Parcels

Estate Pearl, including all improvements thereupon

1. Remainder Matr. 38, Estate Pearl, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 112.297 U.S. acres, more or less, as more fully shown on OLG Drawing No. 3136,
dated August 9, 1973, revised August 23, 1991.

2. Remainder Matr. 51 & Matr. 43, Estate Pearl, Queen Quarter, St. Croix, U.S. Virgin
Islands, consisting of 60.597 U.S. acres, more or less, as more fully shown on OLG Drawing No.
3136, dated August 9, 1973, revised August 23, 1991.

3. Parcel No. 11, Estate Pearl, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting of
29.132 U.S. acres, more or less, as more fully shown on OLG Drawing No. 3136, dated August
9, 1973, revised August 23, 1991.

Estate Cassava Garden, including all improvements thereupon

4. Parcel No. 1, Estate Cassava Gardens, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 1.377 U.S. acres, more or less, as more fully shown on OLG Drawing No. 3136,
dated August 09, 1973, revised August 23, 1991.

5. Remainder Matr. No. 39-A and 49, Estate Cassava Gardens, Queen Quarter, St.
Croix, U.S. Virgin Islands, consisting of 62.791 U.S. acres, more or less, as more fully shown on
OLG Drawing No. 3136, dated August 09, 1973, revised August 23, 1991.

Estate Barren Spot, including all improvements thereupon

6. Remainder Parcel No. 1, Estate Barren Spot, Queen Quarter, St. Croix, U.S. Virgin
[slands, consisting of 30.712 U.S. acres, more or less, as more fully shown on OLG Drawing No.
3136, dated August 09, 1973, revised August 23, 1991.
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Construction License Area

Plot No. 2, Estate Humbug, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting of
25.3493 U.S. acres, more or less, as shown on OLG Drawing No. 3040 dated May 15, 1972.
Rem Plot No. 3, Estate Humbug, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting
of 23.6678 U.S. acres, more or less, as shown on OLG Drawing No. 5732 dated April 19,
2006.

Plot No. 3-A, Estate Humbug, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting of
1.00 U.S. acres, more or less, as shown on OLG Drawing No. 5732 dated April 19, 2006.
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Appendix B

List of Claims and Litigations

e [nre HOVENSA LLC, No. 15-10003 (Bankr.V.1.2015).
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Appendix C

NRD Settlement and Release Agreement

[See attached.]
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SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Releasc Agreement (“*Agreement"” or *Settlement Agreement™) is by
and among Alicia V. Barnes, Commissioner of the Virgin [slands Department of Planning and
Natural Resources, in her capacity as Trustec for Nalural Resources of the Territory of the
United States Virgin [slands (“Trustee™), and the Govemnment of the Virgin Islands, in its parens
paitriae and public truslec capacitics, on behalf of the public and its quasi-sovereign interests
{*Government” or “Government of the Virgin Islands™), collectively referred to as the
“Plaintiffs,” and Hess Oil Virgin Islands Corp., a corporation organized and existing under the
laws of the United States Virgin [slands (*HOVIC™) and HOVENSA, L.L.C., a limited liability
company organized and existing under the laws of the United States Virgin Islands
(“HOVENSA™), collectively referred (o as “Settling Defendants,” all collectively referred to as
“Settling Parties™ and individually referred 1o as a “Settling Party.”

WHEREAS, an May §, 2005, the Trustee filed a complaint captioned Conmmissioner of
the Dep 't of Planning and Natiral Resonrees v, Century Alumina Co., et al., Civ. No. 20035-
0062, against Settling Defendants and St. Croix Renaissance Group, L.L.L.P., Alcoa World
Alumina Company, L L.C., Lockheed Martin Corporation, St. Croix Alumina, L.L.C., Cenlury
Alumina Company, and Virgin Islands Alumina Company, (colleclively, the “Alumina Parties™)
pursuant to the Virgin Islands Water Pollution Control Act, V.I. Code Ann. Tit. 12 § 181 ¢ sey
(“VIWPCA"), the Virgin Islands Oil Spill Prevention and Pollution Control Act, V.I. Code Ana.
Tit. 12§ 701 ¢t seq. ("VIOSPPCA™), common law, and Section 107(a) of the Comprehensive
Environmental Response, Compensation, and Liability Act, 42 U.S.C. § 9601 ¢t seq., as
amended (*CERCLA™);

WHEREAS, on July 30, 2009, the Trustec and the Government [iled an amended
complaint against the same parties;

WHEREAS, through the complaint the Trustee and the Govemnment sought injunctive
relief, damages, attorneys’ fees and costs, and other amounts as may be just and proper relating
to pollution or contamination of waters of the Virgin Islands alleged (o have resulted [rom the
presence of petroleum, chloride, nutrients, micronutrients, hazardous wastes, solid wastes, and
other pollutants gencrated by or associated with the Refincry Property, as deflined below;

WHEREAS, in response to the complaint, HOVIC and HOVENSA brought
counterclaims against the Government of the Virgin Islands and a third-party complaint against
Virgin Islands Waste Management Authority (“VIWMA™);

WHEREAS, all claims pursuant to CERCLA between the Trustee and HOVIC and
HOVENSA conceming groundwater damages have been dismissed by rulings of the United
States District Court for the Virgin Islands and all claims pursuant to CERCLA conceming
marine natural resources have been withdrmwn by the Trustee, leaving no CERCLA claims
currently pending;

WHEREAS, the Trustee is included in this Seitlement Agreement solely to effectuate

formal resolution of this litigation and to make clear that there will be no appeals from prior
dismissal or voluntary withdrawal of the Trustee's claims; and
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WHEREAS, this Settlement Agreement 1s entered into voluntarily and applics to and 1s
binding upon the Plaintiffs and upon Settling Defendants, and their successors and assigns.

NOW, THEREFORE, in consideration of the [oregoing recitals and the mutual covenants
and conditions conlained herein, and without admitting any liability {or any purpose and
intending to be legally bound, the Parties agree as lollows:

I. Definitions. Inaddition o the definitions contained in the Preamble and Recutals in this
Agrecment, whenever the terms listed below are used in this Settlement Agrecment ar 1n the
appendices atlached hereto and incorporated hereunder, the following definitions shall apply
solely for purposes of this Settlement Agrecment:

A. “Day" shall mecan a calendar day unless expressly stated to be a warking day.
The term “working day"” shall mean a day other than a Saturday, Sunday, Federal holiday or
Virgin Islands holiday. In computing any period of time under this Setitlement Agreement,
where the last day would fall on a Saturday, Sunday, Federal holiday or Virgin Islands holiday,
the period shall run until the close of business of the next working day.

B "Elfective Date” shall mean the date this Setdement Agreement is fully executed
by all the panies.

C. “First Payment Date” shall mean a day within two (2} working days afier the
Effective Date of this Settlement Agreement.

D. “HOVENSA's Real Property, Fixtures and Equipment” shall mean (i) the
Refinery Property and all fixtures affixed 1o the Refinery Property and equipment of any kind
located thercon and (ii) any crude oil or refined petroleum products to which any Settling
Defendant has title stored in above-ground storage tanks within the Refinery Property.

E. “HOVENSA Sale™ shall mean the sale of all or substantially all of the equity
ownership units in HOVENSA, itsclf, to a third party or third parties

F. “Nalural Resources™ shall mean land, fish, wildlife, biota, surface water, ground
water, drinking water supplies, wetlands, habitals, species, estvarine and marine environments,
wildlife and marine sanctuarics, archaeological, cultural, recreational and other biotic resources,
and other such resources belonging 1o, managed by, held in trust by, appertaining 1o, or
otherwise controlled by the Virgin Islands, singly or jointly with another person or entity.

G. "Pre-Existing Contamination” shall mean discharges of any pollutant,
contaminanl, hazardous waste, hazardous substance, crude oil, any fraction thereof, any
petroleum product, petrolesm byproduct, and/or fuel additive into soil, ground waler, marine
sediments and/or surface water at the Refinery Property prior o the Effective Dale of this
Settlement Agreement, and described in documents referenced in Exhibit A. Contamination not

2
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identified in any such documents is not Pre-Existing Contamination and is outside the scope of
the Settlement Agreement.

H. “Refinery Property™ shall mean the real property that constitutes the site of the
HOVENSA oil refinery facility located at Limetree Bay, St. Creix, United Stales Virgin Islands
including all upland and presently or formerly submerged land owned or leased at any time by
HOVIC or HOVENSA.

1. “Refinery Sale™ shall mean the sale of some or all of the Refinery Property and or
HOVENSA's Real Property, Fixtures and Equipment

J. “Related Panies™ shall mean (i) PDVSA V.1, Inc., St. Croix Petrochemical Comp.,
Hess Corporation ([/k/a Amerada Hess Corporation), Petroleos de Venezuela, S.A., and their
sharcholders, directors, officers and employees, and any ather of the Settling Defendants' former
or curtent parent corporations, former or current subsidiary corporations, joint venture partners,
predecessor corporations, and members; or (ii) the Settling Defendanis’ successor and assigns,
but only ta the extent that the alleged liability of such entity or entities is based on the alleged
liability of a Settling Defendant prior to the Effective Dale of the Settlement Agreement

K. “Second Payment Date” shall mean the carlier of (i) December 31, 2014 or (it) the
date of the closing of the Refinery Sale or HOVENSA Sale.

L. “Security Documents” shall mean the documents set forth at Exhibit B hereto
M “Total Settlement Value” shall mean $43,500,000.00.

N. “UCC" shall mean the Unifonn Commercial Code as in effect in the Virgin
Islands, as il may be amended {rom time to time and codified at Title 11A of the Virgin Islands
Code.

1 Payments. Settling Defendants shall pay or cause to be paid to the Government
the Total Settiement Value. HOVENSA shall pay $3,500,000.00 (“First Payment”) on or before
the First Payment Date by wiring such funds to the account provided by counsel for the
Govemmenl on or before the Effective Date. HOVENSA shall pay the Government of the
Virgin [slands an additional $40,000,000.00 on the Second Payment Date upon the closing of a
Refinery Sale, or il there is no Refinery Sale but s HOVENSA Sale, HOVIC, PDVSA, V.1, Inc.
and HOVENSA shall cause the payment of $40,000,000.00 to the Government on the Second
Payment Date. The payment of $40,000,000.00 is referred to as the “Second Payment™ herein.
No proceeds from the Relinery Sale and/for HOVENSA Sale shall be paid 1o Hess Corporation or
Petroleos de Venezuela, S.A. pror to the Second Payment being made to the Government. Upon
receipt of the wire-transfer(s) of the $40,000,000.00 to the Government of the Virgin Islands to
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the account (or accounts) that were provided by counsel [or the Govemment on or before (he
Effective Date, the Government shal! release the lirst priority lien described in Paragraph 3
lerein.

3. HOVENSA shall secure alt ol its obligations hercunder by geanting to the
Government of the Virgin Islands, on the ElTective Date, as defined above, (irst prority liens on
HOVENSA's Real Property, Fixwures, and Equipment located in St. Croix in the amount of
$40,000,000. HOVENSA shall take all actions, and execute all documents necessary, Lo gramt
and perfect (he first priority liens described herein. A copy of the Security Documenls, which
include a first priority mortgage, secunity agrecment, and UCC financing statement, are atlached
hereto as Exhibit B. In providing these first priority licus and enlering into this Seitlement
Agreement, HOVENSA hereby certifies that the Refinery Property and HOVENSA's Real
Property, Fixiures and Equipment are owned by HOVENSA free and clear and that there are no
encumbrances of any kind on its property ol any kind, including but not limited to charges,
claims, judgments, deeds of trust, community property interests, pledges, conditions, equitable
interests, liens (statutory or other), options, security inlerests, morigages, easements,
encroachments, rights of way, rights of first refusal, or restrictions of any kind, including any
restriction on use, voling, transler, receipt of income or exercise ol any other altdibute of
ownership except those held by the Government, the Virgin Islands Waste Management
Authority, or Virgin Islands Port Authority.

4, If the Total Settlement Value has not been reccived by the Government on o1
belore December 31, 2014, the Governor of the Virgin [slands shall have the option, in the
Governor's discretion, (o either (i) reduce the Second Payment to the amount of the gross
proceeds from the Refinery Sale or HOVENSA Sale or (ii) enforce al] remedies and exercise all
nights available to it under the Security Documents and applicable law, including without
limitation the right to foreclose on any or all of the Refinery Property and/or HOVENSA's Real
Property, Fixtures and Equipment.

5. Plaintiffs’ Release. In consideration for the First Payment, Second Payment, and
lien described in Paragraph 3, Plaintiffs hercby release HOVENSA, HOVIC, and Related Parties
from all claims asserted in and relief, including attomeys’ lees and litigation costs, ever sought
by PlainufTs in Commissioner of the Dep 't of Planning and Natural Resources, et al. v. Centiry
Alumina Co., ¢t al., Civ. No. 2003-0062 (D.V.1.) (“Civ. No. 2005-0062") with respect to all Pre-
Existing Contamination and harm or damage to or loss of natural resources, or limitations on the
use or availability of ground water caused by Pre-Existing Contamination resulting from spills,
discharges or releases of Contaminanis at the Refinery Property prior to the Effective Date.

6. Plaintiffs’ Covenant Not to Sue. In consideration of the First Payment, Second
Payment, and lien described in Paragraph 3, except as specifically provided in Paragraphs 7 and
9, Plainliffs covenant not to suc or to take other civil or administrative action under Virgin
Islands law, common law, or federal law against the Seuling Defendants and their Related
Parties for response costs, damages, natural resource damages, and/or injunctive relief due to
Pre-Existing Contamination. The Plaintiffs’ covenants not to sue are conditioned upon the
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satisfactory performance by Sctthag Delendants of their obhigations under tUus Settlement
Agreement.

7. Reservation of Rights by Plaintiffs. Notwithstanding any other provision of this
Agrcement, Plaintiffs reserve, and this Agreement is without prejudice to, all riglts against
Setthng Defendants, their successors, their assigns, {uture owner(s) and operator(s) of the
Retinery Property nfter the Effective Date, nnd subsequent owner(s) of HOVENSA with respect
1o

(a) Breach by Seutling Defendants of the Sctilement Agreement,

(b} Liability based an u Seutling Defendant’s iransportation, treatment, slorage, or
active dispaosal, or the arrangement for the transportation, treatment, storage, or active
disposal ol contaminants, pollutants, hazardous substances, sohd or hazardous wasles, or
any other substances i a location within the USVI other than tlie Relinery Property, with
the exception of placement of dredpe spoil in SWMU 27, Lagoon No. | Dredge Spoil
Arca, in complinnce with and as identfied in RCRA Part B Operating Permit HOVENSA
L.L.C.-EPA | D. # VID980536080, which Lagoon is located on propeny now or formerly
owned by St. Croix Renoissance Group;

(c) criminal liabihty that is unrelated to the matters beiny released by Plaintills under
this Settlement Agreement:

(d) liability for violatons of federal or territorial laws, regulations, agreements,
orders, conseat decrees, licenses, and perants that occur alter the Effective Date;

(c) liability arising from future spills, releases or discharges of contaminants,
pollulants, hazardous substances, hazardous wastes, crude oil, any fraction thereofl, any
petroleum product, petroleum byproduct, and/or fuel additive or any other substances at
or from the Refinery Property after the E(Tective Datc;

N liabiluy arising from off-site migration of conlaminants, pollutants, hazardous
subsiances, hazardous wastes, crude oil, any fraction thereof, any petroleum product,
petroleum byproduct, and/or fuel additive or any other substances at or from the Refinery
Property after the Effective Date and

(g) liability arising from releases or discharges of conlaminants, pollutants, hazardous
substances, solid or hazardous wasles, or any other substances nol within the definition of
Pre-Existing Contamination.

The reservation ol rights conlained in Paragraph 7(1) as to off-site migration of contamtnants,
pollutants, hazardous substances, hazardous wastes, crude oil, any fraction thereof, any

.n
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petroleum product, petroleum byproduct, and/or fuel additive or any other substances at or {rom
thie Refinery Property afler the Effective Dale does not apply to HOVIC.

8. Relenses and Covenant Not to Sue Plaintiffs bv Settling Defendants. Seitling
Defendants and their Reloted Enlities covenant not to sue and agree not to assert any claims or
causes of action against the Government, the Trustee, the Commissioner, any other agency or
instrumentality of the Governmenlt, the Virgin Islands Waste Management Autharity, the Virgia
Islands Part Autharity, and any ol their directors, officials, officers, and employees willi respect
lo the matters addressed in this Settlement Agreement, including but nol limited lo any direcl or
indirect claim regarding Pre-Existing Contamination and/or seeking reimbursement ol the costs
of complying with this Settlement Agreement. The Settling Defendants and their Related
Entities release and [orever dischorge the Plaintiffs and their directors, ofTficials, officers, and
employees fom all counterclaims asseried in and relief ever sought by Settling Defendants in
Civ. No. 2005-0062. The Settling Defendants release and [orever discharge the Virgin Islands
Waste Management Authority and its direclors, officials, afTicers, and employees from all third-
party claims asserted in and reliel ever sought by Seuling Delendants in Civ. No. 2005-0062.

9. Compliaace with Laws. This Settlement Agreement will nol in any way affect
obligations of HOVENSA and its successors and assigns and any future owner or operator of the
refinery operations and/or Refinery Property after the Effective Date of this Agreement to
comply with all federal and territorial laws, regulations, agreements, orders, consenlt decrees,
licenses and permits, including but not limited 1o HOVENSA's onpoing and future obligations
pursuant o the {ederal Resource Conservation and Recovery Act, Virgin Islands Coastal Zone
Management Act, Virgin Istands Oil Spill Prevention and Pollution Control Act, federal Clean
Water Act, Virgin Islands Water Poltution Conlrot Act, Virgin Islands Waler Resources
Conservation Act, federal Clean Air Act, Virgin Islands Air Pollution Control Act and the
reporting requirements of the Comprehensive Environmental Response, Compensation, and
Liability Act. This Settlement Agreement shall not in any way limit or expand the Government
of the Virgin Islands’ authority with respect lo regulaling waler appropriations by HOVENSA or
in any way constitute a wajver of HOVENSA's rights under the Concession Agreement with
respeci 10 such autharity.

10.  Certification Regarding Pre-Existing Contamination. By signing this
Sctidlement Agreement, each Settling Defendant certifies that 1o the best of its knowledge and
belief it has fully and accurately disclosed to the Government of the Virgin Islands prior to the
Effective Date all information known to it and all information in its possession or control which
discloses or discusses Pre-Existing Contamination or any past or poleatial future release of
contaminants, pollutants, hazardous substances, solid or hazardous wastes, or any other
substances at or from the Refinery Property. The Parties agree that the full extent and nature of
the Pre-Existing Contamination will be based upon data and analysis conceming ground water,
surface water or soil contamination contained in documents identified in Exhibit A hereto that
describe or conlain data conceming contamination at or migrating from the Reflinery Property as
contaminated ground water or as contaminated surface water, or directly 10 the marine
environment,
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11, Pavments and Licns. The payments and liens referenced in Paragraphs 2 to 4
above shall be in addition to any payment(s) made or due 10 the Government pursuant (o the
Fourth Amendment Agreement, which was ratified by the Legislature of the Virgin Isfands (Act
30-0273) on November 4, 2013,

12, Effcct on Third-Parties:Rescrvation of Defcnses. Excepl as expressly provided
hercin, nothing in this Scitlement Agreement shall be construed to create any rights in, or grant
any cause of aclion (o, any person not a Party to this Scitlement Agreement with the exception of
the Virgin Islands Waste Management Authority which is a negotiated third-party beneficiary of
this Agreement. Each of the Parties expressly reserves any and olf rights (including, but not
limited to, any right (o contribution), defenses, claims, demands, and causes of action that each
Party may have with respect to any matter, transaction, or occurrence relating in any way 1o the
Refinery Property ngainst any person not a Parly hereto excepl the Virgin Islands Wasie
Management Authority which is a negotiated third-pany beneficiary of this Agreement.

13, Governing Law. This Settlement Agreement shall be governed by and construed
in accordance with the Jaws of the United States Virgin Islands

14. Notices and Submissions Whenever, under the terms of this Settlement
Agreement, nolice is required to be given or a document is required to be sent by one Party o
another, it shall be directad 1o the individuals at the addresses specified below, unless those
individuals or their successors give notice of a change (o the other Parties in writing in
accardance with this Paragraph 14. All notices or other communications required or permitied
hereunder shall be in writing and shall be delivered personally, by facsimile or sent by cenified,
registered or express air mail, postapge prepaid, and shall be deemed given when so delivered
personally, or by lacsimile, or if mailed, two days after the date of mailing, as follows:

For Virgin Islands:

Vincent F. Frazer, Attomey General, or Successor
Territory of the United States Virgin Islands
488-50C Kronprindsens Gade, GERS Complex
Charlotte Amalie, St. Thomas

U.S. Virgin Islands 00802

Tel: 340-774-5666

Fax: 340-774-9710

Alicia Barnes, Commissioner and Trustee, or Successor

U.S. Virgin Islands Department of Planning & Natural Resources
45 Mars Hill

Frederiksted, V1 00840-4474

Tel: 340-773-1082

Fax: 340-773-1716
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John K. Dema Esq.

Law Offices of John K. Dema, P .C.
1236 Strand Street, Suite 103
Chnistiansted, St. Croix

U.S. Virgia Islands 00520-5008
Tel: 340-773-6142

Fax: 340-773-3944

For Settling Defendanis:

HOVENSA, L.L.C.

Sioan Schoyer, General Manager

HOVENSA, L.L.C

| Estate Hope

Christiansted, U S. Vargin 1slands 00830-3652

Hess Oil Virgin Islands Comp
Brian Lever, President

Hess Oil Virgin Islands Comp
1501 McKinney St
Houston, TX 77010

Donald W. Stever, Esq.
B. David Naidu, Esq
Ké&L Gates LLP

599 Lexington Avenue
New York, NY 10022

David Castro, Esq.
Hess Corporation
500 Dallas Street
Houslon, TX 77522

Franklin Quow, Esq.

HOVENSA, L.L.C.

| Estate Hope

Christiansted, U.S. Virgin Islands 00820-5652

15. No Admission. By entering into this Settlement Agreement, the Settling
Defendants and Related Parties do not admit any liability to PlaintifTs arsing out of the
transactions or occurrences alleged in Civ. No. 2005-0062, nor is Lheir entering into this
Settlemenl Agreement an admission of violation of any law, rule, or regulation, nor shall any

statement contained herein be construed 1o be an admission by the Setling Delendants or
Related Parties.
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16.  Further Assurances. HOVENSA and HOVIC shall take actions as are necessary
or as the Government or Trustee may reasonably request from time to time to ensure (hat the
Security Documents are properly executed and enforceable, and the liens granted thereby in the
Refinery Property and HOVENSA's Real Property, Fixtures and Equipment are perfected in a
manner satisfaclory to the Government or Truslec, in each case including the caecution and
dehvery of secunty agreements, financing staterients and other documents, the filing or
recording of any of the [oregoing as requested by the Govemment and/or the Trustee from time
to time. In addition, HOVIC and HOVENSA shall provide all information reasonably requested
by the Government related 1o the Refinery Property and HOVENSA's Real Propenty, Fixtures
and Equipment.

17. Modifications. Modilications to this Settlement Agreement may only be made
in wriling, signed by the Plaintiffs and Settling Defendants

18.  Authorization te Sign. Each undersigned representative of a Party certifies that
he or she is authorized o enter into the terms and conditions of this Settlement Agreement and to
execute and legally bind such Party to this document.

19, Binding and Enforceable. This Agreement has been duly execuled and
delivered on behalf of the Party by the appropriate officers of the Party, and constitutes the legal,
valid, and hinding obligation of the Parly, cnforceable in accordance with its lerms subject to
applicable banksupicy, insolvency, moratorium, and other similar laws applicable to creditors’
rights generally.

20.  Stipulation of Dismissal. Within seven (7) days of the Effective Dale the
Settling Parties shall submil a stipulation to the District Court of the Virgin Islands, Division of
St. Croix dismissing from Case No. 2005-0062 all claims, counterclaims, and thicd-party claims
against each other and the Virgin Islands Waste Management Autharity. Dismissal of the action
shall be “with prejudice™ as of the date of the receipt by the Government of (i) bath the First
Payment and Second Payment or (ii) the First Payment and the proceeds of the Second Payment
realized pursuant to the enforcement of the first priority liens on HOVENSA's Real Property,
Fixtures, and Equipment.

21.  Dispute Resolution. To the extent a dispute arises between the Settling Partics
conceming compliance with or interpretation of the terms of this Settlement Agreement, the
Settling Party believing that there has been a breach of this Agreement (the “Disputing Party™)
may nolify the other party in writing thot the Disputing Party believes a dispute exists as (o
whether another Seltling Party is complying with this Agreement. Once such writlen notification
is provided, the Settling Partics shall engage in informal negotiations for a period of seven (7)
calendar days. 1f the Settling Parties are unable to resolve the dispute informally, the Disputing
Party shall notify the other party within five (5) calendar days whether it intends to submit the
dispute 1o arbitration. Once such natice is served, the Disputing Party may submit the dispute 1o
(a) Judge Edward N. Cahn (reL) or (b) any other mutually agreeable arbitrator (in either case, the
“Arbitrator™). The Arbitrator shal! attempt 10 evaluate the dispute in as cost-effective and

9 \\&(
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prompt a manner as possible. The decision of the Arbitrator shall be binding on the Setling
Parties. All costs of dispute resolution (e.g., Arbitrator fecs and costs) shall be split equally
between Plaintiffs and Settling Defendants, except that the Plaintiffs and Settling Defendants
shall bear their own attomneys’ fecs and costs.

33, Entire Agreement. This Agreement consltitutes the full and entire understanding
and agreement among (he Partics with respect to the subject matter hercof and supersedes all
prior and contemparancous agreements, arangements, negoliations or understandings, both
wrilten and oral, which may have related to the subject matter hereof in any way.

23, Secverabilitv. The invalidity or unenforceability of any portion or provision of
this Agreement shall in no way affect the validity or enforceability of any other portion or
provision hereof. Any invalid or unenforceable portion or provision shall be deemed severed
from this Agreement and the balance of lie Agreement shall be construed and enforced as if (he
Agreement did not contain such invalid or unenforceable portion or provision. Il any such
provision of this Agreement is so declared invalid, the Parties shall promptly negotiate in good
faith new provisions to eliminate such invalidily and to restore this Agreement as near as
possible (o its original intent and effect.

24, Descriptive Headings. The descriptive headings herein have been inserted (or
convenicnce only and shall not be deemed 1o limit or otherwise affect the construction of any
provisions hereofl.

15.  Drafting Interpretations. This Agreement was negotiated by the Settling Parties
at arm'’s length and each of the Settling Parties has had the opportunity 1o consult with
independent legal counsel before signing this Agreement. Therefore, no Settling Party shall
maintain that the language of this Agrecment should be construed against any other Settling
Party.

26.  Counterparts; Facsimile and Scanned Signatures. This Agreement may be
execuied in any number of counterparts, and each such counterpart hereof shall be deemed to be

an original instrument, but all such counterparts together shall constitute but one agreement.
Facsimile and scanned counterpart signatures to this Agreement shall be acceptable and binding.

17.  No Use As Evidence. This Agreement is the result of a compromise among the
Setiling Parties and shall never be considered at any time or for any purpose as an admission of
liability and/or responsibility on the part of any Party herein released. The payment of aay sum
of money in consideration for the execution of this Agreement or the absence of any payment
shall nol constitute, nor be construed as, an admission ol any liability whatsoever by any Settling
Party herein released. This Agreement shall not be admissible as evidence in any proceeding
other than in an action brought by a Settling Party to enforce this Agreement.

10
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18.  Stipulation and Protective Order. The Parties agree to comply with Paragraph
i 8 of the Stipulation and Prolective Order Regarding Disclosure of Conlidential Information,
Dki. Nos. 799 and 799-1 (September 19, 2011), and Order issued by the District Court of the
Virgin Islands, Dk( No. 801 (September 20, 2011). A copy of the Stipulation is attached herelo
as Exhibit C.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOQF, the Parties have duly executed this Agreement as of the
Effective Date.

Government of the United States Virgin Islands

/&"]' ﬁu L f?('/ Date: /)7;(9" ,28 ,2&))'7‘.

VlnCCnl F. F‘rézu Attomev General

Territory of the United States Virgin Islands
488-50C Kronprindsens Gade, GERS Complex
Charlotte Amalie, St. Thomas

U.S. Virgin 1slands 00802

Alicia Barnes, in her capacity as Trustee for
Natural Resources of the United States Virgin Islands

s s . 5 -é{j/ v

Allcna Bames rustee /

U.S. Virgin dnds Department of Planning & Natural Resource
5 Mars Hill
Frederiksted, V1 00840-4474
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Hess Qil Virgin Islands Corp.

By: m Date:

Brian Leve esident

Hess Oit Virgin [slands Coip.
1301 McKinney St.

Houston, TX 77010

HOVENSA, L.L.C.

By: Date:

Sloan Schoyer, General Manager

FHIOVENSA, L.L.C

1 Estate Hope

Christiansted, U.S. Virgin [stands 00820-5652

13
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Hess Oil Virgin Islands Corp.

By:

Brnan Lever, President

Hess Gil Virgin slands Carp,
1501 McKinney St

Houston, TX 77010

HOVENSA,L.L.C

Sloan Schoyer. {Gencral Manager
HOVENSA| L.L.C.

I Estate Hope

Christiansted. U.S. Virgin Islands 00820-5652

Date:
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Appendix D

Base Margin

Year Castilla Deemed Margin ASCI Deemed Margin
2020 $11.12 $12.42
2021 $9.19 $10.24
2022 $7.26 $8.06
2023 $5.33 $5.88
2024 $5.33 $5.88
2025 $5.33 $5.88
2026 $5.33 $5.88
2027 $5.33 $5.88
2028 $5.33 $5.88
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Appendix E

Memorandum of Understanding with UVI

MEMORANDUM OF UNDERSTANDING
BETWEEN HOVENSA L.L.C. AND
THE UNIVERSITY OF THE VIRGIN ISLANDS

EXPLANATORY STATEMENT:

A.

HOVENSA L.L.C. (hereinafter referred to as HOVENSA) has
long envisioned creating employment opportunities in the petrochemical industry
for residents of the Virgin Islands by assisting in providing the training required.

The University of the Virgin Islands (hereinafter referred to as UVI) and
HOVENSA have collaborated in the development of a program leading to an
Associate in Applied Science degree with a major in Process Technology

The then Division of Science and Mathematics (now College of Science and
Mathematics) at UVI and technical experts from HOVENSA designed the required
curriculum which was approved by UVI’s Curriculum Committee, the faculty body
and the Board of Trustees.

On March 28, 2002, HOVENSA and UVI signed a Memorandum of Understanding
(MOU) initializing the program. This MOU, which covered a term of three years,
expired on March 28, 2005. A second MOU which covered an additional term of
three years expired on October 13th, 2008 and a third MOU which covered an
additional term of three years expires in December, 2011

This new MOU reaffirms the continued collaboration for the success of the program
by both parties. It will cover a term of three years and will expire in December,
2014.

The Associate of Applied Science degree in Process Technology was first offered
to incoming UVI students in the fall 2002 semester.

HOVENSA has pledged to support this degree program by assisting UVI’s faculty
with contributions of time and resources. These include making available
HOVENSA’s personnel to assist in the development of the curriculum and to teach,
consult, and mentor as well as financial resources

NOW THEREFORE, UVI and HOVENSA have developed a new Memorandum of
Understanding (hereinafter referred to as “the MOU™) to apportion their continued
responsibilities for the success of the program, as follows:
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SCOPE OF UNDERSTANDING:

5

2)

3)

The term of the MOU shall be for a period of three years from the effective date
of the MOU.

Prior to the end of the term, the Parties will meet to review the program, assess its
progress, effectiveness and the future viability with a view to determining whether
to continue the collaboration.

HOVENSA will maintain and fully administer a scholarship fund dedicated to
rendering financial assistance to qualified students who have been admitted into the
program. HOVENSA will review the current criteria for awarding scholarships to
determine the effective methods for encouraging students to take advantage of the
scholarships offered.

Scholarships are awarded based on academic performance. Each scholarship is awarded on a
per semester basis. The granting of each scholarship is determined after considering the
academic performance for that semester.

The scholarship will be prorated based on the semester grade point average and credit hours.
The maximum annual value of the scholarship is $4594 (tuition and fees for academic year
2011-2012) for an individual student.

4)

3)

6)

In the event the incumbent Director of Process Technology vacates this position,
HOVENSA will, if necessary, assist UVI in the recruitment for a new faculty
member in an area of Process Technology, who will serve as the Director of the
Program, who will be an employee of UVI and who will:

a) Teach appropriate process technology courses;

b) Coordinate with part-time instructors;

c) Provide student academic counseling for this program;
d) Lead recruitment for the program; and

€) Liaise with UVI’s Dean of the College of Science and Mathematics
regarding the program.

HOVENSA will underwrite the salary and benefits of the Director of Process
Technology until such time as such funding is fully replaced by grants or other
contracts. Refer to Appendix A.

UVI will, where appropriate, pursue the preparation of grant applications to various
foundations, for partially underwriting the cost of the program.
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8)

9)

10)

1)

12)

13)

14)

HOVENSA will underwrite the cost of the services of designated technical
personnel with expertise in the various core subjects, to teach specific technical
courses throughout the term of this Agreement. These part time instructors will be
recommended by the Director of the Process Technology program, and will have
the qualifications required for teaching in the Associates in Applied Science
program. Final approval will follow UVI procedure. These personnel will be
compensated at UVI’s rates for part-time faculty, but compensation will not be
prorated based on class size.

HOVENSA will collaborate with UVI in the development of formal recognition of
the efforts of the part-time instructors in the program in order to encourage and
sustain their participation. Such recognition should include, but not necessarily be
limited to letters of commendation and other appropriate methods for recognizing
their individual contributions towards the development of a successful program.

HOVENSA will allow the program to use the following facilities:
a) Specialized classrooms at the HOVENSA Training School
b) Training School laboratories and necessary equipment;

UVImust develop a marketing program to publicize the program among the general
public and in area high schools. This marketing effort of the Process Technology
program could extend throughout the Caribbean region, particularly in islands such
as Trinidad, Curacao and Aruba where oil refineries exist.

UVI will carry out all requisite steps to manage the degree program within the
College of Science and Mathematics, including but not limited to establishing all
requirements for admissions, testing and placement, preparation and acquisition of
materials, coordination with all faculty, and other foreseeable administrative steps
incidental to maintaining the program, and processing of incoming students.

UVI will provide faculty from appropriate College or School, to teach non-
technical courses and electives required for graduation from the program.

UVI will facilitate coordination between its faculty and the HOVENSA -provided
instructors, including orientations and dissemination of all requisite academic and
administrative materials and procedures and providing them with administrative
support to facilitate the HOVENSA-provided instructors’ participation in the
program.

UVI will treat all part-time instructors with the same professionalism, courtesy, and
respect, accorded UVI faculty, including, but not limited to granting them access to
student records and information, providing them assistance with and access to
university facilities and processes.
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15)

16)

17)

18)

UVI will provide an office for the Director of Process Technology. This office will
include all necessary and customary office equipment and supplies, and access to
support staff of the College of Science and Mathematics.

UVI will provide all necessary classrooms for the non-technical courses and
electives required for graduation from the program.

As an extension to the provisions for this degree program, UVI and HOVENSA
will work collaboratively to explore feasibility of and develop offerings of online
courses.

Officials of UVI and HOVENSA will work together in a spirit of cooperation and
professionalism, through frequent communication and attendance at meetings, to
address all questions and concerns that surface regarding the program, the
collaboration and any obstacles in order to make this a successful program.

GENERAL PROVISIONS:

A.

Any contract to carry out the terms or processes of the MOU, and which is
intended to bind a Party, must be executed by that Party.

The modification of any term of the MOU must be in writing.

In consideration for the contributions being pledged by HOVENSA, UVI will
defend, indemnify and release HOVENSA, its members, parents, affiliates,
subsidiaries, and the parents, as well as their employees, agents, shareholders,
board of directors, officers, successors and assigns, specifically including but not
limited to Hess Oil Virgin Islands Corp., PDVSA V.1, Inc., St. Croix
Petrochemical Corp., Hess Corporation and Petroleos de Venezuela,
S.A.(“PDVSA”), and their parents, affiliates, successors and assigns (Collectively
“HOVENSA”), as well as HOVENSA’s employees who will serve UVI as
instructors and technical experts, from any and all claims, damages, (including
personal injury or death, property or consequential), liability and causes of action,
whether due in whole or in part to any act, omission or negligence of HOVENSA
resulting from negligence, or dangers known or unknown, or reasonable
foreseeable, or from breach of contract or warranty, strict liability, or otherwise,
arising out of or in any way related to the services to be provided by UV], its
agents and employees or the UVI facilities and equipment to be utilized. UVI
further agrees that if a claim is made against HOVENSA or any other person
covered by this clause, whether as a result of negligence, fault, or voluntary act of
UV, its agents and employees, that UVI will defend HOVENSA from any such
claims and that it will either settle the claim or pay any judgment entered against
HOVENSA, including attorney’s fees and costs.

In return for the commitments being made by UVI, HOVENSA will defend,
indemnify and release UVI, its employees, agents, board of directors, officers,
successors and assigns, specifically including but not limited to UVI’s employees
who will serve UVI as instructors and technical experts, from any and all claims,
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damages, (including personal injury or death, property or consequential), liability
and causes of action, whether due in whole or in part to any act, omission or
negligence of HOVENSA resulting from negligence, or dangers known or
unknown, or reasonable foreseeable, or from breach of contract or warranty, strict
liability, or otherwise, arising out of or in any way related to the services to be
provided by HOVENSA, its agents and employees or the HOVENSA facilities
and equipment to be utilized. UVI further agrees that if a claim is made against
UVI or any other person covered by this clause, whether as a result of negligence,
fault, or voluntary act of HOVENSA, its agents and employees, that HOVENSA
will defend UVI from any such claims and that it will either settle the claim or
pay any judgment entered against UVI, including attorney’s fees and costs.

The MOU shall be interpreted in accordance with the laws of the United States
Virgin Islands. If any portion of this Agreement is against the public policy of the
Virgin Islands, it will be construed to provide the greatest possible release of
liability permitted by Virgin Islands law. Likewise, if any provision of the MOU
is deemed invalid or inoperative to any extent, such validity will not invalidate the
MOU, but the MOU will be construed without the provision(s) deemed invalid or
inoperative, with a view toward affecting the purpose of the MOU, and the
validity and enforceability of the remaining provisions will not be impaired.

All disputes or claims arising from HOVENSA’s participation or financial
contributions to the program will be submitted to confidential and binding
arbitration in the U.S. Virgin Islands, in accordance with the rules of the
American Arbitration Association, and judgment upon the award rendered may be
entered in any court having jurisdiction. The arbitrators in entering a decision will
have the authority to select either the amount or remedy proposed by HOVENSA,
or that proposed by UVI, and none other. The losing party will bear the cost of
arbitration. Other than arbitration feed and expenses, each party will bear its own
costs and expenses, including attorney’s fees. If any matter is deemed non-arbitral
by the arbitrator or by a court of competent jurisdiction. UVI hereby expressly
waives trial by jury with respect to such claim or controversy. UVI understands
that in such event, any decision regarding such claim or controversy will be made
by the court as finder of fact and not by jury.

This document constitutes the entire understanding between the Parties hereto and
all prior communication understanding with respect to the subject matter of the
MOU, integrated herein.
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IN WITNESS WHEREOF, the Parties have herein set their hands as of the dates stated
herein.

WITNESS: UNIVERSITY OF THE VIRGIN ISLANDS

By:

Printed Name: Dr. David Hall
Title: President
Date:

WITNESS: HOVENSA L.L.C.

By:

Printed Name: Brian K. Lever
Title: President & Chief Operating Officer
Date:
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Appendix A
BREAKDOWN OF COST FOR SALARIES AND BENEFITS

HOVENSA will provide funding for the Director of the Process Technology program and the
Part Time faculty teaching the process technology courses.

Year |:
Director’s salary $73,539
Benefits 33% $24,268

Part-time $32,340 ($770/credit-hour * 7 classes * 3 credit-hours * 2 semesters)
Benefits 8% $ 2,837

Subsequent years will include an increase in Director’s salary at 3% per year, governed by the
mechanism of UVI faculty compensation.

Part time instructors are paid at a rate of $770 per credit hour. The expectation is that there will
be seven three-credit classes taught by part time instructors each semester. Benefits for part time
instructors are calculated at 8% of salary.
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Appendix F
Form of Special Warranty Deed

Form of
SPECIAL WARRANTY DEED
[For Option Parcels]
THIS DEED is made this , 2018, by and between the

GOVERNMENT OF THE UNITED STATES VIRGIN ISLANDS acting through its
Commissioner of the Department of Property and Procurement, whose mailing address is Building
No. 1, 3 Floor, Subbase, St Thomas , U.S. Virgin Islands 00802, as the grantor ("Grantor" or
“Government") and [LIMETREE BAY TERMINALS, LLC], a U.S. Virgin Islands limited
liability company, whose address in | Estate Hope, Christiansted, VI 00822, as the grantee
(“Grantee” or “LB Terminals™).

WITNESSETH:
WHEREAS, the Government and LB Terminals entered into that certain Amended and
Restated Terminal Operating Agreement, dated , 2018 and approved by the
Legislature of the Virgin Islands on , 2018 as Bill No. (“Terminal

Operating Agreement”); and

WHEREAS, pursuant to the provisions of the Terminal Operating Agreement, the
Government agreed to sell and convey the Property described herein to LB Terminals and to grant
the easements contained herein to LB Terminals and the LB Terminals Parties (as defined herein);

Pursuant to the Terminal Operating Agreement and in consideration of other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the
Grantor, Grantor does hereby sell, grant, transfer and convey to the Grantee, and to its successors
and assigns, the real property described in Schedule A attached hereto and by reference
incorporated herein, together with all the tenements, hereditaments, and appurtenances thereunto
belonging, and any and all improvements located thereon (collectively “Property™).

TO HAVE AND TO HOLD the Property conveyed hereby unto the Grantee, and to its
successors and assigns, in fee simple absolute forever.

Grantor warrants that it has and is conveying good and marketable fee simple title to the
Property free and clear of any Liens, Claims and Liabilities of any kind whatsoever except
Permitted Encumbrances (as such terms are defined in Schedule B attached hereto and by
reference incorporated herein).

Grantor will warrant and defend the right and title to the Property unto Grantee against the
claims of any persons owning, holding or claiming by, through or under Grantor, except for claims
arising under or by virtue of the Permitted Encumbrances.

Appendix F



IN WITNESS WHEREOF, the Grantor has duly executed this deed effective the day and
year first above written.

GOVERNMENT OF THE UNITED STATES VIRGIN ISLANDS
Department of Property and Procurement

BY: Date:
Commissioner

APPROVED AS TO LEGAL SUFFICIENCY

BY: Date:
Claude Earl Walker, Esq.
Attorney General

APPROVED

Date:

Kenneth E. Mapp
Governor of the Virgin Islands

As to the execution of this deed by the Commissioner of Department of Property and Procurement:

Witness 1: (Print name and sign)

Witness 2: (Print name and sign)

ACKNOWLEDGEMENT

TERRITORY OF U.S. VIRGIN ISLANDS )
DISTRICT OF ST. CROIX )

The foregoing instrument was acknowledged before me this ,2018, by
, as Commisstoner of the Department of Property and
Procurement, Government of the United States Virgin Islands, on behalf of the Government of the
United States Virgin Islands.

Notary Public
My commission expires:

(Notary Seal)
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CERTIFICATE OF VALUE

IT ISHEREBY CERTIFIED that the value of the property described in the foregoing deed,
for recording and transfer stamp tax purposes, does not exceed $ and that the
transfer herein is exempt from recording fees pursuant to 28 V.I.C. §134(3) and stamp taxes
pursuant to 33 V.1.C. §128(a)(1).

Grantor’s Authorized Agent

CERTIFICATE OF PUBLIC SURVEYOR

It is hereby certified that according to the records in the Public Surveyor's Office, the
Property described in the foregoing instrument has not undergone any change in regard to
boundary and area.

Office of the Public Surveyor, Christiansted, St. Croix, U.S. Virgin Islands.

Dated:
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Schedule A

Special Warranty Deed
From
Government of the United States Virgin Islands
To
Limetree Bay Terminals, LLC

Real Property Description

Estate Pearl, including all improvements thereupon

l. Remainder Matr. 38, Estate Pearl, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 112.297 U.S. acres, more or less, as more fully shown on OLG Drawing No.
3136, dated August 9, 1973, revised August 23, 199].

2. Remainder Matr. 51 & Matr. 43, Estate Pearl, Queen Quarter, St. Croix, U.S. Virgin
Islands, consisting of 60.597 U.S. acres, more or less, as more fully shown on OLG
Drawing No. 3136, dated August 9, 1973, revised August 23, 1991.

3. Parcel No. 11, Estate Pearl, Queen Quarter, St. Croix, U.S. Virgin Islands, consisting of
29.132 U.S. acres, more or less, as more fully shown on OLG Drawing No. 3136, dated
August 9, 1973, revised August 23, 1991.

Estate Cassava Garden, including all improvements thereupon

4. Parcel No. 1, Estate Cassava Gardens, Queen Quarter, St. Croix, U.S. Virgin Islands,
consisting of 1.377 U.S. acres, more or less, as more fully shown on OLG Drawing No.
3136, dated August 09, 1973, revised August 23, 1991.

5. Remainder Matr. No. 39-A and 49, Estate Cassava Gardens, Queen Quarter, St. Croix,
U.S. Virgin Islands, consisting of 62.791 U.S. acres, more or less, as more fully shown on
OLG Drawing No. 3136, dated August 09, 1973, revised August 23, 1991.

Estate Barren Spot, including all improvements thereupon
6. Remainder Parcel No. 1, Estate Barren Spot, Queen Quarter, St. Croix, U.S. Virgin

Islands, consisting of 30.712 U.S. acres, more or less, as more fully shown on OLG
Drawing No. 3136, dated August 09, 1973, revised August 23, 1991.
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Schedule B

Special Warranty Deed
From
Government of the United States Virgin Islands
To
Limetree Bay Terminals, LLC

Definitions

“Claim” shall have the meaning assigned to such term under section 101(5) of the
Bankruptcy Code.

“Liabilities” shall mean any and all indebtedness, taxes, losses, charges, debts, damages,
obligations, payments, costs and expenses, bonds, indemnities, liabilities and obligations of any
nature, including any unknown, undisclosed, unmatured, unaccrued, unasserted, contingent,
indirect, conditional, implied, vicarious, derivative, joint, several or secondary liability, regardless
of whether such claim, debt, obligation, duty or liability would be required to be disclosed on a
balance sheet prepared in accordance with GAAP and regardless of whether such claim, debt,
obligation, duty or liability is immediately due and payable.

“Liens” shall mean any liens (as defined in Section 101(37) of the Bankruptcy Code), debts
(as defined in Section 101(12) of the Bankruptcy Code), security interests, claims, easements,
mortgages, charges, indentures, deeds of trust, rights of way, encroachments, or any other
encumbrances and other restrictions or limitations on ownership or use of real or personal property
or irregularities in title thereto.

“Permitted Encumbrances” shall mean (a) easements, covenants, rights of way and
restrictions of record encumbering the Property as of the Closing Date, (b) liens for real property
taxes not yet due and payable, (c) zoning, building code or planning restrictions or regulations,
and (d) encroachments and other matters that would be shown in an accurate survey or physical
inspection of such Property.
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AFFIDAVIT OF TAX STAMP EXEMPTION

IR , the undersigned, being first duly sworn upon oath, depose
and state that:

1) [ am an adult over the age of twenty one years.
2) I am the Authorized Person of the Grantor of the Property described herein.
3) The transfer of title of the Property described herein is from Grantor, Government

of the United States Virgin Islands, to the Grantee.

4) This sworn certification is made for the purposes of complying with 33 V.I.C.
§128(b) that requires an affidavit in support of Grantor’s claim that the transfer of the Property as
herein described is exempt from the payment of a Stamp Tax under Section 128(a)(1) of Title 33
of the Virgin Islands Code.

5) As the Grantor is the Government of the United States Virgin Islands, the transfer
herein is exempt from recording fees pursuant to 28 V.1.C. §134(3).

, Authorized Person

TERRITORY OF U.S. VIRGIN ISLANDS )

DISTRICT OF ST. CROIX )

The foregoing instrument was acknowledged before me this ,
by , as Authorized Person of Government of the United States Virgin
[slands.

Notary Public

My commission expires:

Appendix F-6



Appendix G

USVI Harbor Regulations

[See attached.]
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VIRGIN ISLANDS PORT AUTHORLITY
LOUTH COsT, S, CROIX
HAIBOR REGULATIONS = AMENDHEUT - SUB-SECTION "A™

The Governing DBoard of the Virgin Islands rort Authority,
by virtuc of power vested in this bedy, does hereby amend the
Virgin Islands Port Authority Marine Rules and Regulations to
include the St, Croix South Cogst Harbors of Lime Tree Bay
Channel and the Hess 0il Virgiﬁ Islands Corporation Terminal
(lless/llovic) ; Krause Lagoon Channel and Martin Marietta Plant
Basin (Port Alucroix); and the connecting waters between these
channels (Containerport Channel).

SUB-SECTION A"

A~1 This Sub-Section applies to the South Coast Harbors
cf St. Croix: Hess/Hovic, Port Alucroix, Containerport, and
approaches thereto, including all waters thch are now, or may
hereafter be, uﬂder ihis jurisdiction.

A~2 Administration by Virgin Islands Port Authority

Pursuant to 29 v.I.C., S. 543, the Authority controls
the harbors of the Virgin Islands which are effected by the
Governing Board through the Executive Director.

A-3 Status of Harbors of the Virgin Islands - Federal Lawsg

The south coast harbors of St. Croix are subject to
federal laws concerning quarantine, immigration, agriculture
and customs, which are Promulgated and enforced by agenciecs of

the Government of the United States.

A-4 Expedition of traffic and filling nceds of shipping

Every effort will be made by the Autherity and Hovic

Marine Managers to expedite traffic coordination and to fill

EXHIBIT ¢
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promptly the needs or shipping. 1In this connev lon, the aclive
and intolligent cooperation of ship masters and local ayenty, as
well as owners and operators, is most essential and is earnestly
solicited.

A-S Compliance with Orders

The. orders of the Authority and Hoviec Marine Managers,

Authority and Hovic Pilots, or their duly authorized representatives

Coﬂcerning order in the harbor or on a private or public dock, shall

be promptly and explicitly obeyed.. Any questions drising or
damégc resulting from any violation of this sub-section shall be
dealt with as herein provided.

A-6 Applicable Rules of the Road

The International Rules of the Road znd Pilot Rules
for Inland Wagers, in their respective spﬁeres, must be strictly
compolied with, except that sailing boats and other small crarc
shall, within the limits of the harbors, give way to larger
vessels; the latter, however, shall take ‘all necessary precautions
and only use reduced speed in the harbor. (See Coast Guard
Publication CG-169).

A-7 Cooy of Sub-Section, Gratis

Hasters of vessels will receive, upon arrival at St.
Croix, a copy of the Rules and Regulations set forth in this
Sub-~-Section, gratis.

A-8 Definitions

The following definitions shall govern in the application

of this Sub-Section:
1. AN ANCHORAGE: A specific area along the coast

S0 designated.
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2. ANCHOREDL: A vessel is considered anchored when

it is held solely by the resistance of the anchor dropped to

f— | T I e | E— e J [I— it

T LooCtom and attached to tRE vessell

3. ANHCHORING PLACE: An anchoring place is any part

along the shore where vessels can take hold of the bottom of
the sea by means of their anchor.

4., AUTHORITY: The word "Authority" shall mean the
Virgin Islands Port Authority.

5. DARGE: The word "barge" shall mean any vessel
whose overall length is over 65 feet, designed to carry any
cargo but has no means of self-propulsion.

6. BASIN: The word "Basin" shall mean a widened
section at the Terminal end of a channel so enlarged as to
permit turning a ship around so that it may exit the terminal
area bow first.

7. DOARDING: A vessel is considered boarded by
another or by a person, from the moment that their sides or
any part of the hulls have come in contact with each other or
the crew members of either vessel may touch each other or any

part of the hull of the other vessel.
8. BUNKERS: The word "bunkers"” shall mean the fuel

owned by the vessel and consumed in the operation of the

vessel.

9. CARGO: The word "cargo" means merchandise, goods,
wares and chattels of every description being, or to be trans-
ported in a vessel, including merchandise, the importation of

which is prohibited but excludes ships stores.
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10. CONTAINERPORT CHANNEL: The words “Containerport

Channel" shall mean the channel between the Krause Lagoon Channel
and Lime Tree Bay up to the western side of a line that is the
extension of the centerline from the southern face of the extended
pier on which the containerport public dock is located and includes
the waters on the west side of the containerport dock.
11. DOCK: The word "dock" means pier, quay, wharf
or any structure alongside or out into the water, ond end of
which rests on any interior or exterior point of the maritime zone
in such a form as to facilitate the traffic of passengers and -
cargo between the vessel moored to said structure and the land.
12. EXPLOSIVES: The word "explosives"™ shall mean any
substance or material which, upon taking fire or being detonated,
can produce gases capable of tearing or buristing with noise or
violence, the wrapping or container of such substance, but does
not include petroleum, petroleum products, solid or liquid fuel
for vessels. -
13. HARBOR: A harbor is any part of the coast where
a vessel may anchor or dock for the purpose of boarding or land-
ing passengers or loading or unloading cargo, whether directly
to or from the shore or by means of other vessels.

14. HESS CHANNEL: The words "Hess Channel” shall

mean the channel connecting the sea with the Hess Terminal and
Lime Tree Bay westward to a line that is the extension of the
centerline from the southern face of the extended pier on which

the containerport public dock is located. (Same as Lime Tree

Bay Channel).
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15. Hovic: The word "flovic" shall mcan less 0il

Virgin Islands Corp,

1G. NHOVIC TERMINAL: -~ The words "Hovic Terminal®

_shall mean the Hess 0il Virgin Islands Corp. Oil Relilery

Marine Terminal Facility at the northern end of the Hess Channel.

17. KRAUSE LAGOOMN CHANWNEL: The words "Krause Lagoon

Channel" shall mean the channel connecting the sea with the

Ma;tin Harietta Terminal, (Port Alucroik).

18. LIME TREE BAY CHANNEL: The words "Lime Tree
Bay Channel" shall mean the channel connecting the $ea with
the less Terminal and Lime Tree Bay westward to a line that
is the extension of the centerline from.the southern face of
the extended pier on.which the containerﬁort public dock is
located. (Same as Hess Channel).

19. MARITIME ZONE: The words "Maritime Zone"®

shall mean the designated area adjacent to any dock or landing
place on which passenéers and cargo are assembled or stored
in the process of transportation.

20. MARTIN MARIETTA ALUMINA TERMINAL: The words

"Martin Marietta Alumina Terminal”.shall mean the Marine
Terminal Facility of the alumina processing plant at the
northern end 65 the Krause Lagoon Channel. (Port Alucroix).
21. MOORING: A vessel 1s considered moored when
it has cast and fastened a cable or cables to any shore ox
dock or to another vessel so moored which will hold it and
not allow it to detach itself therefrqm for a greater distance
than the length of the cables, although it may also be using

an anchor as é,suppdrt in another directicn.
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22. MOTOIBOAT: The word “"nmotorboat" shall mean any
vessel, not more than 65 fcet in overall length, propelled by
machinery, whether of not such machinery is the principal source
¢f jp.ropulsion.

23. MOTOR SHIP: The words "motor ship" shall mean
and include any vessel whose overall length is over 65 feet
and is propelled by an internal combusion engine,

24. MOTOR VESSEL: The words "motor vessel” shall

mean any sea—-going cargo vessel propelled by internal combustion
machinery and having an overall length not exceeding 65 feet.
25. PILOT: The word "“Pilot" 'shall mean the person
with a current license, issued by the United States Coast Guard,
or a current license issued by the Authority, to act as such pilot
in the harbor/harbors or port/ports designated in the license.

26. PILOT SERVICE - AUTHORITY: The words "Pilot

Service - Authority" shall mean the pilot service rendered to

a vessel by an Authority Pilot.

27. PILOT SERVICE - HOVIC: The words "Pilot Service -
Hovic” shall mean the pilot service rendered to a vessel by a
Hovic Pilot.

28. PORT: A port is any part of the coast where a
vessel may anchor or dock for the purpose of b&arding or landing
passengers or loading or unloading cargo, and the place of entry
or clearance of a vessel by the United States Customs.

29. PORT ALUCROIX: The words "Port Alucroix™ shall

mean Martin Marietta Alumina Terminal.

"3p. PRIVATE DOCK: The words "private dock" shall

mean any dock or landing place, other than public, to which

»
access is controllad or restrictaed by a private owner.
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31. IURBLIC DOCK: The words “public dock" shall mecan

any dock or landing place owned by the United States or Virgin
Islands Government or any instrumentality thereof and to which bublic
s is controlled or restricted by the government or its

» instrumentality.

32, SHIPS STORES: The words "ships stores" shall

mean all goodé, supplies, fittings and equipment owned by the
vessel for consumption and use ir the operation of the vessel.

33. SPRINGING A CABLE: A vessel at anchor has

sprung a qable when it casts a supporting cabie in any direction
in order to retain a certain position and fastens it to an
anchor or other place. Should such supporting cable be attached
to a dock or any other point of the coast, then the vessel is
considered moored to the point where itsicable is fastened to the

dock or shore.

34. STEAM VESSEL (STEAMER) : The words "steam vessel"

shall include any vessel whose overall léngth-is aver 65 feet and
is propelled by steam. .

35. TANKER: The word "tanker" shall mean any vessel
whose ove;all length is over 65 feet, designed to carry liquids
or compressed gas cargo and is self~propelled.

36. &UGBOAT: The word "tughoat" shall mean a vessel
whose overall length is over 65 feet, propelled by machinery,
and whose function is to relocate other vessels by pulling or
pushing.

37. VESSEL: The word "vessel” includes every de-
ercraft or other artificial contrivance other

scription of wat

than a seaplane on the water, used or capable of being used

as a means of transportation.
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38. VESSEL UNDER WAY: A vesscl is "under way” when she |s

not at anchor or mide fasy to the shore, or aground or moored to another

vessel not under way,

A-9 LIMIE TREE BAY & CHANNEL

I RESTRICTIED USE

Only vesscls inbound to or outbound from the Hovic Terminal
ma}'/ use the Lime Tree Bay Channel; all other vessels shall remain clear of
the channel, except in case of an emergency and then only as provided in A-21.
Both the Hovic and Authority Marine Managers nust mutally agreé that a state
of cmergency exists before the Liime Tree Bay Channel can be used by outside traffic.

U, PILLOT BOARDING STATION

Every vessel using this channel inust engage the services of a
tuvic Pilot, who will board the vessel approximately two and onc-half miles
southcast from the seabuoy. No inbound vessel shall approach the seabuoy within a
distance of two and one-half miles without a tlovic Pilot being gn board.

I, HARBOR CREW REQUIRED

All vessels while moored at the tcrminal shall at all times have on

board a suflicient number of crew members to take care of the vessel in case of

emergency or to shift the said vessel on sliort notice.

IV, TERMINA L REGULATIONS

All vessels while at the llovic Terminal shall be operated in accordance

with the Hovic/Lime Tree Bay Terminal Recgulations,

s

A-10 KRAUSE LAGOON CHANNEL, NORTH SECTION 10 POR'T ALUCROIX

I. CHANNEL USE

All vessels inbound to or outbound from Port Alucroix, shall only use the

Krause Lagoaon Channel, cxcept in case of an emergency and then only as provided in A-9 & A-21.
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II. 1'ILOT BOARDING STATIOHN

Every vessel using this channel shall engage
the services of a pilot who will board the vessel approximately
two and one-half miles south of the Martin Marietta Alumina
seabuoys sl and §2. No inbound-vesscl snall approach these
scabuoys without a pilot on board. |

III. HARBOR CREW REQUIRED

All vessels, while moored, shall at all times
have on board a sufficient number of crew members.to take care
of the vessel in case of emergency or to shift the said vessel
on short notice.

IV. TERMINAL REGULATIONS

All vessels, while at Port Alucroix, shall

{ PSR T NS N U R SN S SO

be opecrated in accordance with the Alucroix Terminal Regulations.

A-11 KRAUSE LAGOON CHAINITL, SCUTH S"C”’IO" TO CONTAINVIRPORT
AWD WATERS CONUECTING LIMI TEIZ E4Y CHALLEL AUD 2'".‘.,:-!:
LAGOON CHANWEL (COUTRINZIRIORT CiAlnizh)

I. CHANNEL USE

For purposes of fire prevention and public safety,
all vessels inbound to or outboﬁnd from the Containerport public
dock shall only use the Krause Lagoon Channel to enter from the
sea or when leaving to the sea. The use of the Lime Tree Bay
Channel’ is prohibited to Containerport traffic, except in case

of an emergency and then only as provided in A-9 and A-21,

—t )

IT. PILOTAGE
All vessels inbound to or outbound from the
Containerport public dock, of and above 100 gross recgistered
tons, must engage or pay for the services of an Authority leot.

in order to enter, leave or shift bexth in this harbor,,proc-

vided that public ‘essels duly comuissioned by the United StQRes
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navigation, the Authority or Hovic Marine Mnnagcr may rcinove such
obstructions immediately, il they deem it necessavy,”

A-108 FIRES

In case of fire on board, all masters of vessels
shall render such assistance as may be in their power. Five
(5) prolonged blasts on the ship's whistle will indicate that
there is a fire cn board and that jmmediate assistance is
required. A vessel without a whistle shall use all other means

available to attract attention to its condition.

A-19 APPLICABILITY OF RULES AND REGULATIONS

All Marine Rules and Regulations of the Virgin
Islands Port Authority for governing and operatidns of the
harbors and ports of the United States Virgin Islands apply in
conjunction with this Sub-Section "A" and, where not in agrea-—
ment, the Rules and Regulations.ofluu55ub-secuon-qusha“take

precedence in the area where the Sub-Section "A" Rules and

Regulations apply.

A-20 PRADIO COMMUNICATION

Commercial4radio station WAH is locatd in St. Thomas
and its antenna is on the mountain. The hours < operation are -
from 06:00 to 21:00 AST.- ships within 100 milesof St. Thomas
may call om VILF Channecl 16 and communicate on Chanecl 28. For
distgnccs over 100 miles, WAH may be contacted a the 2 mhz band.
It monitors 2182 khz and its working frequenciesare 2009 khz
(receive) and 2506 khz (;ransmit), either singlcor double side=-

band.
A-21 EMERGEMNCY USE OF LIME TREE BAY CIIANMNL

a. Should any obstruction block thesouth end of

the Krausa Lagoon Channel so as to prevent the assagae of
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vquacls between the sea and Port Alucroix or the Conlainerport public dock, or in the

cvenl of a sudden, unforscen occurcnce whicli threatens o cause |;x'opcrly damage, per-
conal fnjury or death, vesscls may caler or exit via the Lime ‘I'rec Bay Channel, pro-
vided the vesscel is under th ruidance of a lovic l’ilol' and using Jlovie controlled tugs
and provided further that all the requirements of A-9 (1) have been complied with.

b. Arrangcments for Lhe usc and paymc.nt ol the llovic Pilot and tugboat
scrvice must be made in advance whben inbound, before the vesscl may approach (rom
seaward within. two and onc-hall miles of the catrance seabouy of Lime Trce Bay
Cbavnel; and, when outbound, before the vessel may procecd ‘cast of a line running
southward, being the exlension of the centerline from the southein [ace of the ex{ended
pier on which the Containerport public dock is lucaled.

A-22 PENALTIES

\ith respect to the south coast barbors of St. Croix, and approaches tieraio
includiny all waters which are now or may hercafter be under their jurisdiction, if the
maslcr or person in charge of auy vessel, or any other person, shall violate any pro-
vision of this Sub-Scction "A'", he shall be dccmefi guilty b[.a mlsdcu;eanor and, upon

conviction thercof, shall, be punished by a fing ‘of $3,000 and in the discreotion of the cour!

-—

Ly lwnprisonmecat not cxceeding 30 days.

A-23 AMENDMENT, REPEAL AND/OR MODIFICATION

This Amendment -~ Sub-Scction "A' shall not in any way be, in whole or in

'part, amended, repealed and/or modificd except by mutual agreemeat of the Authority and

Hovic.



